
516 

12 CFR Ch. VII (1–1–08 Edition) § 708a.5 

member materials to the Regional Di-
rector within seven days of receipt. 
The credit union must include with its 
transmittal letter a specific statement 
of why the materials are not proper 
and a specific recommendation for how 
the materials should be modified, if 
possible, to make them proper. The Re-
gional Director will review the commu-
nication, communicate with the re-
questing member, and respond to the 
credit union within seven days with a 
determination on the propriety of the 
materials. The credit union must then 
immediately mail or e-mail the mate-
rial to the members if so directed by 
NCUA. 

(6) A credit union must ensure that 
its members receive all materials that 
meet the requirements of § 708a.4(f) on 
or before the date the members receive 
the 30-day notice and associated ballot. 
If a credit union cannot meet this de-
livery requirement, it must postpone 
mailing the 30-day notice until it can 
deliver the member materials. If a 
credit union postpones the mailing of 
the 30-day notice, it must also post-
pone the special meeting by the same 
number of days. When the credit union 
has completed the delivery, it must in-
form the requesting member that the 
delivery was completed and provide the 
number of recipients. 

(7) The term ‘‘appropriate advance 
payment’’ means: 

(i) For requests to mail materials to 
all eligible voters, a payment in the 
amount of 150% of the first class post-
age rate times the number of mailings, 
and 

(ii) For requests to e-mail materials 
only to members that have agreed to 
accept electronic communications, a 
payment in the amount of 200 dollars. 

(8) If a credit union posts conversion- 
related information or material on its 
Web site, then it must simultaneously 
make a portion of its Web site avail-
able free of charge to its members to 
post and share their opinions on the 
conversion. A link to the portion of the 
Web site available to members to post 
their views on the conversion must be 
marked ‘‘Members: Share your views 
on the proposed conversion and see 
other members views’’ and the link 
must also be visible on all pages on 
which the credit union posts its own 

conversion-related information or ma-
terial, as well as on the credit union’s 
homepage. If a credit union believes a 
particular member submission is not 
proper for posting, it will provide that 
submission to the Regional Director 
for review as described in paragraph 
(f)(5) of this section. The credit union 
may also post a content-neutral dis-
claimer using language similar to the 
language in paragraph (f)(3)(i) of this 
section. 

(9) A converting credit union must 
inform members with the 90-day notice 
that if they wish to provide their opin-
ions about the proposed conversion to 
other members they can submit their 
opinions in writing to the credit union 
no later than 35 days from the date of 
the notice and the credit union will 
forward those opinions to other mem-
bers. The 90-day notice will provide a 
contact at the credit union for delivery 
of communications, will explain that 
members must agree to reimburse the 
credit union’s costs of transmitting the 
communication including providing an 
advance payment, and will refer mem-
bers to this section of NCUA’s rules for 
further information about the commu-
nication process. The credit union, at 
its option, may include additional fac-
tual information about the commu-
nication process with its 90-day notice. 

(10) A group of members may make a 
joint request that the credit union send 
its materials to other members. For 
purposes of paragraphs (f)(2) and (f)(3) 
of this section, the credit union will 
use the group name provided by the 
group. 

§ 708a.5 Notice to NCUA. 
(a) If a converting credit union’s 

board of directors approves a proposal 
to convert, it must provide the Re-
gional Director with notice of its in-
tent to convert during the 90 calendar 
day period preceding the date of the 
membership vote on the conversion. 

(1) A credit union must give notice to 
the Regional Director of its intent to 
convert by providing a letter describ-
ing the material features of the conver-
sion or a copy of the filing the credit 
union has made or intends to make 
with another federal or state regu-
latory agency in which the credit 
union seeks that agency’s approval of 
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the conversion. A credit union must in-
clude with the notice to the Regional 
Director copies of the notices the cred-
it union has provided or intends to pro-
vide to members under §§ 708a.3 and 
708a.4. The credit union must also in-
clude a copy of the ballot form and all 
written materials the credit union has 
distributed or intends to distribute to 
members. The term ‘‘written mate-
rials’’ includes written documentation 
or information of any sort, including 
electronic communications posted on a 
Web site or transmitted by electronic 
mail. 

(2) As part of its notice to NCUA of 
intent to convert, the credit union’s 
board of directors must provide the Re-
gional Director with a certification of 
its support for the conversion proposal 
and plan. Each director who voted in 
favor of the conversion proposal must 
sign the certification. The certification 
must contain the following: 

(i) A statement that each director 
signing the certification supports the 
proposed conversion and believes the 
proposed conversion is in the best in-
terests of the members of the credit 
union; 

(ii) A description of all materials 
submitted to the Regional Director 
with the notice and certification; 

(iii) A statement that each board 
member signing the certification has 
examined all these materials carefully 
and these materials are true, correct, 
current, and complete as of the date of 
submission; and 

(iv) An acknowledgement that fed-
eral law (18 U.S.C. 1001) prohibits any 
misrepresentations or omissions of ma-
terial facts, or false, fictitious or 
fraudulent statements or representa-
tions made with respect to the certifi-
cation or the materials provided to the 
Regional Director or any other docu-
ments or information provided to the 
members of the credit union or NCUA 
in connection with the conversion. 

(3) A state-chartered credit union 
must state as part of the notice re-
quired by § 708a.5(a) if its state char-
tering law permits it to convert to a 
mutual savings bank and provide the 
specific legal citation. A state-char-
tered credit union will remain subject 
to any state law requirements for con-
version that are more stringent than 

those this part imposes, including any 
internal governance requirements, 
such as the requisite membership vote 
for conversion and the determination 
of a member’s eligibility to vote. If a 
state-chartered credit union relies for 
its authority to convert to a mutual 
savings bank on a state law parity pro-
vision, meaning a provision in state 
law permitting a state-chartered credit 
union to operate with the same or 
similar authority as a federal credit 
union, it must: 

(i) Include in its notice a statement 
that its state regulatory authority 
agrees that it may rely on the state 
law parity provision as authority to 
convert; and 

(ii) Indicate its state regulatory 
authority’s position as to whether fed-
eral law and regulations or state law 
will control internal governance issues 
in the conversion such as the requisite 
membership vote for conversion and 
the determination of a member’s eligi-
bility to vote. 

(b) If it chooses, a credit union may 
seek a preliminary determination from 
the Regional Director regarding any of 
the notices required under this part 
and its proposed methods and proce-
dures applicable to the membership 
conversion vote. The Regional Director 
will make a preliminary determination 
regarding the notices and methods and 
procedures applicable to the member-
ship vote within 30 calendar days of re-
ceipt of a credit union’s request for re-
view unless the Regional Director ex-
tends the period as necessary to re-
quest additional information or review 
a credit union’s submission. A credit 
union’s prior submission of any notice 
or proposed voting procedures does not 
relieve the credit union of its obliga-
tion to certify the results of the mem-
bership vote required by § 708a.6 or 
eliminate the right of the Regional Di-
rector to disapprove the actual meth-
ods and procedures applicable to the 
membership vote if the credit union 
fails to conduct the membership vote 
in a fair and legal manner consistent 
with the Federal Credit Union Act and 
these rules. 
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(c) After receiving the notice de-
scribed in paragraph (a)(3) of this sec-
tion, the Regional Director will con-
tact and consult with the appropriate 
State Supervisory Authority. 

§ 708a.6 Membership approval of a 
proposal to convert. 

(a) A proposal for conversion ap-
proved by a board of directors requires 
approval by a majority of the members 
who vote on the proposal. 

(b) The board of directors must set a 
voting record date to determine mem-
ber voting eligibility that is at least 
one day before the publication of no-
tice required in § 708a.3. 

(c) A member may vote on a proposal 
to convert in person at a special meet-
ing held on the date set for the vote or 
by written ballot filed by the member. 
The vote on the conversion proposal 
must be by secret ballot and conducted 
by an independent entity. The inde-
pendent entity must be a company 
with experience in conducting cor-
porate elections. No official or senior 
management official of the credit 
union or the immediate family mem-
bers of any official or senior manage-
ment official may have any ownership 
interest in or be employed by the inde-
pendent entity. 

§ 708a.7 Certification of vote on con-
version proposal. 

(a) The board of directors of the con-
verting credit union must certify the 
results of the membership vote to the 
Regional Director within 10 calendar 
days after the vote is taken. 

(b) The certification must also in-
clude a statement that the notice, bal-
lot and other written materials pro-
vided to members were identical to 
those submitted to NCUA pursuant to 
§ 708a.5. If the board cannot certify 
this, the board must provide copies of 
any new or revised materials and an 
explanation of the reasons for any 
changes. 

§ 708a.8 NCUA oversight of methods 
and procedures of membership 
vote. 

(a) The Regional Director will review 
the methods by which the membership 
vote was taken and the procedures ap-
plicable to the membership vote. The 

Regional Director will determine: if 
the notices and other communications 
to members were accurate, not mis-
leading, and timely; the membership 
vote was conducted in a fair and legal 
manner; and the credit union has oth-
erwise complied with part 708a. 

(b) After completion of this review, 
the Regional Director will issue a de-
termination that the methods and pro-
cedures applicable to the membership 
vote are approved or disapproved. The 
Regional Director will issue this deter-
mination within 30 calendar days of re-
ceipt from the credit union of the cer-
tification of the result of the member-
ship vote required under § 708a.7 unless 
the Regional Director extends the pe-
riod as necessary to request additional 
information or review the credit 
union’s submission. Approval of the 
methods and procedures under this 
paragraph remains subject to a credit 
union fulfilling the requirements in 
§ 708a.10 for timely completion of the 
conversion. 

(c) If the Regional Director dis-
approves the methods by which the 
membership vote was taken or the pro-
cedures applicable to the membership 
vote, the Regional Director may direct 
that a new vote be taken. 

(d) A converting credit union may ap-
peal the Regional Director’s deter-
mination to the NCUA Board. The 
credit union must file the appeal with-
in 30 days after receipt of the Regional 
Director’s determination. The NCUA 
Board will act on the appeal within 90 
days of receipt. 

§ 708a.9 Other regulatory oversight of 
methods and procedures of mem-
bership vote. 

The federal or state regulatory agen-
cy that will have jurisdiction over the 
financial institution after conversion 
must verify the membership vote and 
may direct that a new vote be taken, if 
it disapproves of the methods by which 
the membership vote was taken or the 
procedures applicable to the member-
ship vote. 

§ 708a.10 Completion of conversion. 

(a) After receipt of the approvals 
under § 708a.8 and § 708a.9 the credit 
union may complete the conversion. 
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